
(d) A Person shall be deemed the “Beneficial Owner” of, and shall be deemed to “beneficially
own,” any securities:

(i) which such Person or any of such Person’s Affiliates or Associates is deemed to beneficially
own, within the meaning of Rule 13d-3 of the General Rules and Regulations under the Exchange
Act as in effect on the date of this Agreement;

(ii) which such Person or any such Person’s Affiliates or Associates has (A) the right to acquire
(whether such right is exercisable immediately or only after the passage of time) pursuant to any
agreement, arrangement or understanding (other than customary agreements with and between
underwriters and selling group members with respect to a bona fide public offering of securities and
other than customary agreements with and between initial purchasers and selling group members
with respect to a bona fide offering of securities under Rule 144A under the Act), or upon the
exercise of conversion rights (other than conversion rights applicable to securities held by initial
purchasers or selling group members in connection with a bona fide offering of securities under
Rule 144A under the Act pursuant to customary agreements with and between them and the
Company, so long as such securities are so held), exchange rights, rights (other than these Rights),
warrants or options, or otherwise; provided, however, that a Person shall not be deemed the
Beneficial Owner of, or to beneficially own, securities tendered pursuant to a tender or exchange
offer made by or on behalf of such Person or any of such Person’s Affiliates or Associates until such
tendered securities are accepted for purchase or exchange; or (B) the right to vote pursuant to any
agreement, arrangement or understanding; provided, however, that a Person shall not be deemed the
Beneficial Owner of, or to beneficially own, any security if the agreement, arrangement or
understanding to vote such security (1) arises solely from a revocable proxy or consent given to such
Person in response to a public proxy or consent solicitation made pursuant to, and in accordance
with, the applicable rules and regulations promulgated under the Exchange Act and (2) is not also
then reportable on Schedule 13D under the Exchange Act (or any comparable or successor report);

(iii) which are beneficially owned, directly or indirectly, by any other Person with which such
Person or any of such Person’s Affiliates or Associates has any agreement, arrangement or
understanding (other than customary agreements with and between underwriters and selling group
members with respect to a bona fide public offering of securities and other than customary
agreements with and between initial purchasers and selling group members with respect to a bona
fide offering of securities under Rule 144A under the Act) for the purpose of acquiring, holding,
voting (except to the extent contemplated by the proviso to Section 1(d)(ii)(B) hereof) or disposing
of any securities of the Company; provided, however, that for purposes of determining the Beneficial
Ownership of securities under this Agreement, officers and directors of the Company solely by
reason of their status as such shall not constitute a group (notwithstanding that they may be
Associates of one another or may be deemed to constitute a group for purposes of Section 13(d) the
Exchange Act) and shall not be deemed to own shares owned by another officer or director of the
Company; or

(iv) which are the subject of a derivative transaction entered into by such Person, or a derivative
security acquired by such Person, which gives such Person the economic equivalent of ownership of
an amount of such securities due to the fact that the value of the derivative is explicitly determined
by reference to the price or value of such securities, without regard to whether (A) such derivative
conveys any voting rights in such securities to such Person, (B) the derivative is required to be, or
capable of being, settled through delivery of such securities, or (C) such Person may have entered
into other transactions that hedge the economic effect of such derivative. In determining the number
of Common Shares deemed Beneficially Owned by virtue of the operation of this Section 1(d)(iv),
the subject Person shall be deemed to Beneficially Own (without duplication) the number of
Common Shares that are synthetically owned pursuant to such derivative transactions or such
derivative securities.
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